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LEASE OF RAILROAD EQUIPMENT
Dated as of August l( 1972
befween
¥IRST CHICAGO LEASING CORPORATION,

‘Lessor,

and
ST. JOE MINERALS CORPORATION,

Lessee,




" LEASE

THIS LEASE, dated as of August 1, 1972, bhetween ST.
JPE MINERALS CORPORATION, a New York corporation (herein called
Lessee”), and FIRST CHICAGO LEASING CORPORATION, a Delaware
cprporxration (herein called "Lessor"):;

1 : WHEREAS, Lessor has agreed to purchase certain rolling
stock from ORTNER FREIGHT CAR COMPANY (herein called "Seller"),

upder a Purchase Agreement Assignment and Consent and Agreement

(herein called "Purchase Agreement Assignment");

WHEREAS, pursuant to a Finance Agreement, dated as

F the date hereof (herein called "Finance Agreement"), among

bssor,, Lessee and THE LINCOLN NATIONAL LIFE INSURANCE COMPANY

nerein called "Lender"), Lessor has agreed to grant to Lender

security interest in the property described on Schedule A hereto

herein called the "Leased Property"), in accordances with and

on the terms and conditions of the Chattel Mortgage Agreement

dated as of the date hereof (herein called "Chattel Mortgage")
btween Lessor and Lender; '
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WHEREAS, Lessee desires to lease all of the units of
the Leased Property or such lesser number of units of the Leased
Property as are delivered by Seller under the Purchase Agreement

- Agsignment and accepted by Lessee under this Lease on or prior

December 31, 1972 at the rentals and upon the terms and conditions

relnefter provided;

is Lease to Lender pursuant to a Collateral Assignment of Lease,

ted as of the date hereof (herein called "Collateral A351gnment

p.
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. . WHEREAS, Lessor has agreed to assign its Jlghts under
1

‘ Leaée“)

' ,,f x SECTION 1. LEASE OF PROPERTY; TERM. Lessor agrees to
P dgliver and lease to Lessee the Leased Property described in
: Schedu}e A hereto; provided, however, that no unit of Leased
P;oper#y may be delivered and leased hereunder later than December
31, 1972, Lessor will cause each unit of Leased Property to be
delivefed to Lessee at Undercliff Yards in Cincinnati, Ohio on
the tracks of the Penn Central Transportation Company. Upon such
dglivery, Lessee will cause an authorized representative or

regpresentatives of Lessee, to inspect and, if such unit is found

tg be éatisfactory, accept delivery of each unit of Leased Property

pﬁrsuant to this Lease, and Lessee will deliver to Lessor a
Certificate of Acceptance in the form of Exhibit A to this Lease,
whlereupon the Leased Property shall be deemed to have been delivered
to and |accepted by.Lessor under the Purchase Agreement Assignment
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land to have been delivered to and accepted by Lessee under this

" lLease| and will be subject thereafter to all the terms and conditions
|bf this Lease. Lessee hereby agrees that the execution of the
rertificate of Acceptance for any unit of Leased Property by

uch representatlve or representatives on behalf of Lessee shall,
‘Without further act, irrevocably constitute acceptance by Lessee -
f the Leased Property for all purposes of this Lease. The lease
erm for any it of Leased Property shall commence on the date

£ the Certificate of Acceptance for such unit and shall continue
or flfteen (15) years after the commencement date of the base
erm (as defined in subsection (¢) of Section 2) unless this
easeils renewed or earlier terminated as provided herein.

Notwithstanding anything to the contrary contained
-‘erelh, all rights and obligations under this Lease and in and
o the Leased Property, upon default by Lessee hereunder, are
ubject to the rights of the Lender under the Chattel Mortgage.
1£ an’event of default should occur under the Chattel Mortgage, °
he Lender may terminate this Lease (or rescind its termination),

11 as provided therein, unless the Lessee is not in default
nderithls Lease.

|
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i SECTION 2. RENT. (a) Interim Rent. Lessee shall
ay Léssor as interim Trent ("interim reunt") for each unit of
eased Property subject to this Lease an amount equal to (1)

e purchase price paid by Lessor ("Lessor's Cost", which shall
ot exceed $13,720.26 per unit and $1,097,620.80 in the aggregate
for alll units) for such unit of Leased Property multiplied by

) alpercentage equal to 1/365 of 1/4 of 1% above the prime

hte of The First National Bank of Chicago on the date on which
ich Lessor's Cost was paid, multiplied by (3) the number of

{

il

s
i Qays from and including the date of payment of the Lessor's Cost
: o

o

t

s such unit to but excluding the date on which the first installment
£ base rent for such-unit of Leased Property is payable pursuant
b subsection (c¢) of this Section 2.

| (b) Base Rent. Lessee shall pay Lessor as base rent

'base! rent") for each unit of Leased Property subject to this
ase, 180 equal monthly installments, in advance, each in an
ount| equal to 00.8% of the Lescor's Cost of such unit.

| (c) Rent Payment Dates. The first installment of
se rent and the total amount of interim rent for all units

operty to the Lessee hereunder is completed or (ii) January
1973. The second and subsequent installments of base rent
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for eech unit of Leased Property shall be due and payable on

the third day of each calendar month thereafter. The date on
hichlthe first such installment of base rent is due and payable
shall hereinafter be referred to as the "commencemsnt date of
he base term" of this Lease. :

SECTION 3. PAYMENT OF RENT. All rent shall be paid

by Lessee to Lessor at its office at One First National Plaza,
hicago, Illinois 60670, Attention: President. Any rental payment
fot paid when due or any payment made by Lessor pursuant to Section
20 hereof shall be subject, to the extent legally enforceable,

o a late charge equal to 9% per annum of the amount of the
vverdue rentals or of the payments pursuant to Section 20, for

e period of time during which such rentals are overdue or such
‘ayments remain unreimbursed by Lessee or such lesser amount

as may be legally enforceable. This Lease is a net lease and
essee's obligations to pay all rent payable hereunder to Lessor

or any assigin.z of Lessor shall be absolute and unconditional

ind all such rent shall be paid notwithstanding any circumstances,
wncluding, without limitation, (i) any matters of abatement,
uet—off, counterclaim, recoupment, defense or other right which

eason whatsoever, (ii) any defect in the title, compliance with
specificaticne, condition, design, operation, or fitness for
Ise of or any damage to or loss or destruction of, _any unit

or posse351on thereof by Lessee for any reason whatsoever, or
)111)‘any insolvency, bankruptcy, reorganization or similar proceedings
by or against Lessee. Lessee hereby waives, to the extent permitted

by applicable law, any and all rights which it may now have or

vhichjat any time hereafter may be conferred upon it, by statute

r otherw1se, to terminate, cancel, quit or surrender this Lease

:xcept in accordance with the express terms hereof Each rent

reason whatsoever.

i SECTION 4. IDENTIFICATION MARKS. Lessee shall keep
gach lunit of the Leased Property numbered with the identifying
‘umber indicated in Schedule A hereto and as set forth in the
,ertificate of Acceptance for such unit and shall keep each side

‘rf each such unit plainly, distinctly, permanently and conspicuously
parked, in letters not less than one-half inch in height, with

Fhe name of Lessor followed by the word "Owner" and the name

af Lender followed by the words "Secured Party" or other appropriate
lo_rdsfdeSignated by Lessor or Lender, and make changes thereof

gnd additions thereto as from time to time may be reasonably
fequested by Lessor or Lender in order to protect the title of

essor to the Leased Property and its rights under this Lease

l
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and the security interest of the Lender under the Chattel Mortgage
br as| may be required in connection with the transfer by Lessor

r Lender of their interests in the Leased Property. Lessee

ill replace promptly any such name and words which may be removed,
efaced or destroyed. Lessee will not change the numbers of

ny such units except with the consent of Lessor and Lender and

n accordance with a statement of new numbers to be substituted
herefor, which statement shall have r:en previously filed with
essor and Lender by Lessee and filed and recorded by Lessee
fterlproper execution by Lessor with the Interstate Commerce
ommission in accordance with Section 20c of the Interstate Commerce
ct and in all other public offices where this Lease shall have
een filed or recorded. Except as otherwise provided in this
ection, Lessee will not allow the name of any person, association
r corporation to be placed on the Leased Property as a designation
which might be interpreted as a claim of ownership: provided,
lowever, that Lessee may cause the Leased Property to be lettered
yith the name, emblem, or initials of Lessee (or of any sublessee
1£ the sublease shall be permitted under this Lease) or of a
subSidiary or affiliated company controlling or controlled by

dr under common control with Lesse=s or any such sublessee.

i P ey e — S . — %

SECTION 5. MAINTENANCE, OPERATION AND REPAIRS. Lessee,
gt its expense, shall malntain, service and repalr each unit
qf Leased Property to the same extent as Lessee would, in the
‘rudent management of its properties, maintain, seIVice and repair

Transportation, the Interstate Commerce Commission and any

her |legislative, executive, administrative or judicial body

ercising any power or jurisdiction over the Leased Property.

ssee will not permit any unit to be used or operated in violation

any law or any rule, regulation or order of any such goveramental
uthority having jurisdiction, unless the applicability or validity
hereof is being contested in good faith and by appropriate p*oceedings,
it onhy so long as such proceedings do not involve any danger

f the sale, forfeiture or loss of any unit or interest therein.

_ Lessee will make and be responsible for any and all
replacements, repairs or substitutions of parts of the Leased
ﬁroperty required to keep the Leased Property in such good operating
cpndition. All replacements and repairs shall become the property
Oof Lessor, as shall all additions if not removable without impairing




e value of the Leased Property. Lessee may from tlme to time

‘fake such alterations and modifications of and additions to the
lLeased Property as Lessee may deem desirable in the proper conduct

f 1ts business, provided that no such alteration, modification

r addltlon diminishes the value of such Leased Property. Lessee

i1l bear all costs incurred in connection with the use and operation
f the Leased Property 1nclud1ng, but not 11m1ted to, labor, '

aterial energy or supplies.

| SECTION 6. INSPECTION AND REPORTS. - At all reasonab.e
1mesl(but not in such manner as to interfere with Lessee's normal

peratlon) Lessor, Lender or their authorized reprazsentatives

ay 1nspect each unit of Leased Property and the books and records

£ Lessee relative thereto (but such records shall not include

xecords relating to Lessee's earnings with respect to the Leased

roperty), and, at such times as Lessor or Lender may reasonably

request, Lessee will furnish Lessor or Lender accurate statements

egardlng the condition and state of repair of the units. Lessor

r Lender shall have no duty to make =nv such inspection or inquiry

nd shall not incur any liability or obllgatlon by reason of

not maklng any such inspection or ingquiry. . During any storage
erlod provided in this Lease, Lessee will permlt l.essor, Lender

Qr any person designated by them, including authorized represc=tatives

b any prospective purchaser or lessee of any unit, to inspect

tthe same. Any such inspection made by Lessor or Lender or any

erson so designated by them shall not interfere with Lessee S

ormal operation of the Leased Property.

Lessee agrees to furnish to Lessor and Lender, once
yn each year of this Lease, an accurate inventory of the Leased
ﬁroperty in actual service, and shall indicate therein the road
numbers and the description of the units of the Leased Property
ds may have been destroyed, and of all units then undergoing

dr then withdrawn from service for general repairs.

Witkin 120 days after the close of each fiscal year,
Lessee will furnish to Lessor and Lender copies of Lessee's annual
and other rerorts which Lessee annually furnishes to its stockholders.
;essee shall also furnish such other financial information as
yessee may have available in the ordinary conduct of its business

d as Lessor may reasonably request from time to time.

| :

} SECTION 7. DISCLAIMER OF REPRESENTATIONS AND WARRANTIES.
SSOR SHALL NOT BE DEEMED TO HAVE MADE ANY REPRESENTATION OR
RRANTY EXPRESS OR IMPLIED, AS TO THE TITLE, COMFLIANCE WITH

FITNESS FOR USE OF ANY UNIT OF LEASED PROPERTY OR ANY OTHER
EPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, WITH
RESPECT TO ANY UNIT OF LEASED PROPERTY, it being agreed that
afll such risks, as between Lessor and Lessee, are to be borne
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DY Leesee, but Lessor hereby 1rrevocab1y appoints and constitutes
lessee its agent and attorney-in-fact during the term of this
,easeito assert and enforce from time to time, in the name of

nd f?r the account of Lessor and/or Lessee, as their interests

ay appear, at Lessee's sole cost and expense, whatever claims

nd rights Lessor may have under the provisions of the Purchase
greement, provided, however, that Lessor warrants that on the

ate ef the Certificate of Acceptance for any unit Lessor shall

ave whatever title was conveyed to it by Seller free of liens

nd eqcumbrances resulting from any acts of Lessor except liens

nd encumbrances created by the Purchase Agreement Assignment or the
hattel Mortgage. Lessee's delivery of a Certificate of Acceptance
hall |be conclusive evidence as between Lessee and Lessor that all
nits |of Leased Property described therein are in all the foregoing
espects satisfactory to Lessee, and Lessee will not assert any

laim jof any nature whatsoever against Lessor based on any of the
oregoing matters, provided, however, that nothing contained in

his sentence shall be deemed to limit the Lessor's warranty as

O tlﬂle, which warranty shall survive such delivery of a Certificate
2 Acceptance by Lessee.

-i SECTION 8. TAXES. (a) Lessee shall pay all present

nd future taxes and other governmental charges, and any amounts

n lieu of such taxes and charges and any penalties or interest

h any of the foregoing, impoused against Lessor upon or with

especf to the ownership, leasing, rental, sale, purchase, possession

r use of the Leased Property (including, but not limited to,

ples, use, franchise, excise, personal property and gross rental

hxes); provided, however, that Lessee shall not be obligated

b pay| any such taxes, charges or amounts on, based on or measured

y, Lessor's net income; and provided further that Lessee shall

bt be| obligated to pay any such taxes, charges or amounts relating

b any| unit of Leased Property which may accrue after possession

f such unit has been delivered to Lessor in accordance with

ne terms of this Lease. Lessee shall file all ad valorem tax

return? on the Leased Property. If claim is made against Lessor

- for any such tax, charge or amount, Lessor shall promptly notify

Le¢ssee. If not thereby subjecting the Leased Property to forfeiture

or sale upon notice in writing to Lessor, Lessee may at its

. own expense contest in good faith by appropriate proceedings

_the appllcablllty, validity or amount of any of such taxes, charges
o amounts. If reasonably requested by Lessee in writing, Lessor

all upon receipt of indemnity reasonably requested by it and

t the|expense of Lessee, in good faith contest, in the name

Lessee or Lessor, the applicability, validity or amount of

lch tax, charge or amount by (i) resisting payment thereof if

Lacti(!:able, (ii) not paying the same except under protest, if

otest is necessary and proper, and (iii) if payment be made,

ing reasonable efforts to obtain a refund thereof in appropriate

dministrative and judicial proceedings. If Lessor shall obtain

B e ey e
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n refund of all or any part of such tax, charge or amount paid

by Lessee, Lessor shall pay Lessee the amount of such refund,
together with any amounts received by Lessor representing interest
on the amount’of such refund. The expiration or other termination
pf this Lease shall not relieve Lessee of its: obligations under
this paragraph (a) to pay such taxes, charges and amounts relating
to any unit of Leased Property which have accrued or may accrue
prior?to the delivery of possession of such unit to Lessor in
ccor?ance wi* the terms of this Lease.

| (b) If Lessor, under any circumstances or for any

eason whatsoever other than (A) as set forth in subsection (4)
elowxor (B) if Lessee is required by the terms of this Lease
o pay and shall have paid the Casualty Value or the Termination
alue' for the unit of Leased Property involved, shall lose or
hall! not have, or shall lose the right to claim, or there shall
e disallowed or recaptured, all or any portion of Federal income
ax deprec1atlon deductions with respect to the Leased Property,
, asedion depreciation of the Lessor's Cost of the l.eased Prope.ciy
ver a period of 12 years to a salvage value of 5%, using the

um of the year's digits method of depreciation, then Lessee
ill pay Lessor. as supplemental rent hereunder, with respect
ko each taxable year of Lessor, (i) a sum which, after deduction
f all taxes required to be paid by Lessor in respect of the
,‘ecelpt of such sum under the laws of any Federal, state or
!ocal[government or taxing authority in the Unlted States (except
‘o the extent that any such Federal income tax shall be required

o be!paid at a rate in excess of 50% of taxable income), shall
e equal to the amount of any additional Federal income taxes

J
|
Eto the extent such taxes are required to be paid at a rate not
|
!
|
|

in excess of 50% of taxable income) required to be paid with

- espect to such year by reason of such loss, disallowance or
ecapture of depreciation deductions (net of any savings in Federal
dncome taxes required to be paid with respect to such year by
teason of Lessor not-being required to include in its Federal
ross!income for the relevant period tre rent paid under this

ease or being required to so include only a portion thereof

s 1nterest) plus (ii) the amount of _nterest and penaltles which
ay be payable to the United States Government by Lessor in connection
ith such loss, disallowance or recapture. Such payment shall

Be made to Lessor by Lessee at such time as such additional income
$axe3|are payable (but not sooner than 30 days after receipt

Ry Leﬁsee of written notice from Lessor).

\
'
|

If Lessor, as the result of such loss of depreciation
eductions with respect to any year under circumstances which
equired Lessee to indemnify Lessor with respect tc such loss,
ecomes entitled to the benefit of depreciation deductions in
xcesg of those which would have been available to Lessor had
essor been able to employ the method of depreciation described
n the preceding grammatical paragraph of this subsection (b)
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with respect to any subsequent year, Lessor shall pay Lessee

ah amount equal to the sum of the Federal income tax savings
:‘allzed by Lessor with respect to such subseguent year because
of such excess depreciation deductions plus any savings realized
upder the laws of any Federal, state or local goverament or taxing
authorlty in the United States as the result of any payment made
Pt rsuant to this sentence when, as, if and to the extent such
Flderal income or other tax savings are realized; provided that
ch shm, together with the sum payable pursuant to the next
cceeding sentence, shall not exceed the amounts previously

aid by Lessee to Lessor pursuant to this subsection (b) over

e amounts previously paid by Lessor to Lessee pursuant to this
bsection (b). If Lessor, in computlng its Federal taxable

far the rent paid under this Lease or shall be required to so
clude only a portion thereof as inteérest, Lessor shall pay
rsseelan amount equal to the sum of the Federal income tax
#vVings realized by Lessor with respect to such year as a result
ereof (net of any additional Federal income taxes payable by
rssor|w1th respect to such year if Lessor loses the benefit

such depreciation deductions) plus any tax savings realized
nder the laws of any Federal, state or local government or taxing
thor%ty in the United States as the result of any payment made
irsuant to this sentence when, as, if and to the extent such
ederal income or other tax savings are realized; provided that
ich sum, together with the sum payable pursuant to the next
leceding sentence, shall not exceed the excess of the amounts
ev1ously paid by Lessee to Lessor pursuant to this subsection

) over the amounts previously paid by Lessor to Lessee pursuant
thlS subsection (b).

’ (c) If Lessor shall lose or shall not have or shali lose

any|portion of the full seven percent (7%) invesiment credit

ovided for in Section 38 of the Internal Revenue Code of 1954,
ameuded (or any successor provision thereto), with respect to
wllatsoever other than (A) as set forth in subsection (d) below,
(B)ilf Lessee is required by the terms of this Lease to.pay
shall have paid the Casualty Value or the Termination Value

r the unit of Leased Property involved, then Lessee shall pay

ssorj as supplemental rent hereunder, (i) an amount which after

egtent that any such Federal income tax shall be recuired to be
~pdid at a rate in excess of 50% of taxable income), shall be equal to
‘the amount of such investment credit so lost, disallowed or recaptured or

N a -8- | | o
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ﬂ%hlch‘may not be claimed, plus (ii) the amount of interest and
'penaltles which may be payable to the United States Government

by Lessor in connection with such loss, disallowance or recapture.
5uch payment shall be made to Lessor by Lessee at such time as
.the tax attributable to such loss, disallowance or recapture .

is payable (but not sooner than 30 days after receipt by Lessee

:f written notice from Lessor).

(3) Lessee shall not be required to pay Lessor the
pmounts provided for in subsections (b) and (c) above if the:
‘loss,i disallowance or recapture of depreciation deductions
and/or investment credit or the loss of right to claim the

‘| pame shall result solely because of the occurrence of any of
the following events:

(i) Lessor shall fail to claim such
depreciation deduction or investment credit
in its income tax returns for the appropriate
year or shall fail to follow the proper
procedure in claiming such depreciation
deduction or investment credit, and such failure
to claim or to follow such procedure, as the
cese may be, shall preclude Lessor from
claiming such depreciation deduction or
investment credit;

(ii) Lessor shall fail to have sufficient
income to benefit from the depreciation
deduction or sufficient liability for tax
to benefit from the investment credit;

|
‘
(iii) Lessor shall, at any time while
l no Event of Default has occurred and is
i continuing, without the written consent of
Lessee, voluntarily transfer legal title to
I any unit of Leased Property 10 anyone (other
} than pursuant to Section 18(a) of this Lease),
! or dispose of any interest ‘n or reduce its
x interest in the profits from such unit of
I Leased Property, and such transfer, disposition
l or reduction by Lessor shalli be the direct
; cause of such loss, disallcwance or recapture;
|

(iv) Lessor shall fail to take timely
action in contesting a claim made by the
Internal Revenue Service with respect to the
disallowance of the depreciation deduction or
investment credit pursuant to subsection (e)
below and the failure to take such action in
a timely manner shall preclude the right of
Lessor to contest such claim; or
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! (v) Lessor shall not be treated as the

| owner of any unit of Leased Property by reason

5 of ‘any aspect of Lessor's relatlonshlp with

t Lender.

} . (e) Lessor agrees to notify Lessee promptly of any

'elaim made by the Internal Revenue Service against Lessor in

respect to the disallowance of such dsnreciation deductions

pr inyestment credit. Lessor further agrees that, should all

pr any portion of said depreciation deductions or investment

'credlt be disallowed as aforesaid, Lessor will contest the disallowance,
i £ so requested by Lessee, provided that Lessee makes adequate

prov151on for Lessor's indemnification and the payment of all

| . . .
pf Lessor's expenses in connection therewith.

! SECTION 9. INDEMNIFICATION. Lessee her=by agrees

Lo assume liability for, and does hereby agree to indemnify,
protect, save and keep harmless Lessor, Lender and their respective
.uccessors, assigns, agents, employees, officers and directors,

rom and against, any and all liabilities, obligations, losses,
»amages, penalties, claims, actions, suits, costs, expenses '
and dlsbursements, including legal fces and expenses, of whatsoever
kind and nature (for purposes of this Section 9 collectively

'alled "Expenses"”", which shall not include taxes or other governmental
l-harges or amounts in lieu of such taxes or charges or penaltles

or 1nterest on any of the foregoing, whether or not Lessee is
'equlred to pay the same or indemnify therefor under Section

8 of thls Lease) , imposed on, asserted against or reasonably
ncur;ed by Lessor, Lender or any of their respectLve successors,
assigns, agents, employees, officers and directors in any way
Ffelating to or arising out of this Lease, the Finance Agreement,

the Purchase Agreement Assignment, the Chattel Mor1gage, and

the Collateral Assignment of Lease (for purposes of this Section

g collectlvely called the "Documents"), the ordering, acquisition,
»wnerehip, delivery, lease, possession, use, operation, condition,
sale or other disposition of any unit of Leased Property (1nc1ud1ng,
Vlthout limitation, latent and other defects, whether or not
flscoverable by Lessor or Lessee, and any claim for patent,
urademark or copyright infringement), except only that Lessee
'ghall \not be required to indemnify Lessor, Lender or their recpective

| ! R N .
;uccessors, assigns, agents, employees, officers and directors
}
|

for (i) Expenses to be borne pursuant to the express provisions
ereof by the party otherwise to be indemnified hereunder, (ii)
rxpenses resulting from the willful misconduct or gross negligence
Tf the party otherwise to be indemnified hereunder, (iii) Expenses
'-esultlng from the failure by the party otherwise to be indemnified
Iereunder to perform or observe any agreement in the Documents,

qr (iv) Expenses incurred by Lessor or Lender in connection

Jith the preparation, execution and delivery of the Documents.

| All amounts payable by Lessee pursuant to this Section
9 shall be payable directly to the party entitled to indemnification.

[ |
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11 the indemnities contained in this Section 9 shall continue
in full force and effect notw1thstand1ng the expiration or other
termination of this Lease and are expressly made for the benefit
pf, and shall be enforceable by Lessor and Lender. Upon payment
in full of any indemnity contained in this Section 9 by Lessee,
it shall be subrogated to any rights of the individual or
'~orporat10n indemnified in respect of the matter against which
Lndemnlty has been given.

| It is understood that Lessee's indemnification under
this Sectlon 9 shall not extend to Expenses in respect of any
Leased Property arising from acts or events which occur after
possession of such Leased Property has been delivered to Lessor

in acFordance with the terms of this Lease.

» SECTION 10. INSURANCE. (a) Lessee will, without

rost to Lessor, maintain or cause to be maintained in effect

hile| this Lease shall be in effect, ‘nsurance policies insuring
galnst loss or damage to the Leased Property from such risks

nd in such amounts as Lessee would, in the prudent management

£ 1ts properties, maintain or cause to be maintained with respect
o 51m11ar property owned or operated by it. Notwithstanding

he prov151ons of the foregoing sentence, however, Lessee may
elf-insure against such risks by dedv<tible provisions if (i)

the units are self-insured to no greater extent than any similar
quipment owned or operated by Lessee, and (ii) in the event

f loss or damage affecting both units and property owned or
perated by Lessee no more than a pro rata portion of such

elf- 1nsurance would be applicable to the units.

i ~ (b) Lessee will, at Lessee's sole expense, maintain
r cause to be maintained in effect while this Lease is in effect,
insurance policies with respect to each unit insuring against
oss or damage to the person and property of others from such
risks and in such amounts as Lessee would, in the prudent management
f its business, maintain or cause to be maintained with respect
to similar ecuipment owned or operated by it; provided, however,
hat such insurance shall provide coverage in the amount of
ot less than $1,000,000 per any one occurrence. HNotwithstanding
he provisious of the foregoing sentence, however, Lessee may
elf-insure cqainst such risk by a deductible clause not to-
xceed $50,000 per occurrence if (i) the units are self-insured
0 no,greater extent than any similar property owned or operated
by Lessee, and (ii) in the event of loss or damage affecting
oth the units and property owned or operated by Lessee, no
ore than a pro rata portion of such self-insurance would be
pplicable to the units.
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(c¢) Any insurance policies maintained in accordance

ith this Section 10 shall be in such form and with such companies
s shall be satisfactory to Lessor. Certified copies or certificates
£ sth insurance policies shall be delivered to Lessor upon

emand with loss payable clauses in form satisfactory to Lessor

d Lender, naming Lessor, Lender and Lessee, or any assignee

f such parties, as their interests may appear. Each insurer
hall' agree by means satisfactory to Lessor that it will give
lLessor and any other named insured 10 days' written notice before
any policy shall be altered or cancelled.

I

; : (d) It is agreed that the proceeds of any insurance
aintained pursuant to subsection (a) of this Section 10 and
$ayable as a result of any Casualty Occurrence (as that term

| S deflned in Section 11) with respect to any unlt of Leased
>roperty shall be applied as follows:

P p—

: _ (1) so much of such_payments as shall not

‘ exceed the Casualty Value required to be paid

; by Lessee pursuant to Section 11 shall be :
pail to Lessor and applied in reduction of Lessee's

| obligation to pay such Casualty Value, if not already
: paid by Lessee, or, if already paid by Lessee, shall
; be paid to Lessee to reimburse Lessee for its payment
i of such Casualty Value, unless an Event of Default

\ (or other event which after lapse of time or notice

! or both would become an Event of Default) shall

| have occurred and be continuing, and

(ii) the balance, if any, of such payment
remaining thereafter will be paid over to, or
retained by, Lessee.

SECTION 11l. CASUALTY OCCURRCNCES. (a) In the event
that any unit of Leased Property shall be or become lost, stolen,
estrded, or, in the good faith opinion of Lessee, irreparably
lamaged, from any cause whatsoever, or taken or requisitioned
(lexcept for any requisition or taking which by its terms does

ot exceed the remaining base term of this Lease) by condemnation
otherwise (such occurrences being Loreinafter called "Casualty
ccurrences") during the term of this Lease, Lessee shall promptly
d fully notify Lessor and Lender with respect thereto and
all!pay the Casualty Value (as hereinafter defined) for such

it in accordance with Schedule B attached hereto, such payment

F be made on the monthly payment date next following the date
o whlch such notice is given; provided that, if such Casualty
currence occurs before the commencement date of the base term,

i
1
!
|
g
|
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uch payment shall be made on the commencement date in an amount_
qual to that percentage of the Lessor's Cost for such unit as

is set forth opposite Payment No. 1 in Schedule B. Upon the

aklng of such payment by the Lessee in respect of any unit,

he 1nstallment of base rent for such unit due on such payment

ate 'shall be payable and thereafter the rental for such unit

hall cease to accrue, the term of this Lease as to such unit
shall terminate and Lessor shall transfer to Lessee all of Lessor's
right, title and interest, if any, in and to such unit.

i (b) The Casualty Value of each unit as of any monthly
payment date for an installment of base rent shall be that percentage
pf Lessor's Cost for such unit as is set forth in Schedule B

ppposite the number of such base rent installment.

( (c) Any payments received at any time by Lessor or
%y Lessee from any governmental authority or other party with
respect to a Casualty Occurrence resul*ting from the taking or
Fequisition (other than a requlsltlon or taking which by its’
terms| does not exceed the remaining base term of this Lease)
by condemnation or otherwise of any unit of Leased Property will
De applled as follows:-

|

L

(i) so much of such pavments as shall not
exceed the Casualty Value required to be paid
by Lessee pursuant to this Section 11 shall be
paid to Lessor and applied in reduction of Lessee's
obligation to pay such Casualty Value, if not
already paid by Lessee, or, if already paid by
! Lescee, shall be paid to Lessee to reimburse
| Lessee for its payment of such Casualty Value,
| unless an Event of Default (or other event which
| after lapse of time or notice or both would become
| an Event of Default) shall have occurred and be
| , : i con*inuing, and
i
I
|

|
|
|
|

(ii) the balance, if any, of such payment
remaining thereafter will be paid over to, or
retained by, Lessor.

| (d; In the event of a requisition or taking which
by its terms does not exceed the remaining base term of the
‘ easeiof any unit of Leased Property during the term of this
ease, all of the Lessee's obligations under this lLease with
espect to such unit shall continue to the same extent as if
uch requisition or taking had not occurred, excepi: that if
uch unit is returned by the requisitioning or taking authority
t any time after the end of the term of this Lease, Lessee
hall be obligated to return such unit to Lessor pursuant to

l |
| -
[
[
| |
|

| |
s S s
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Sactioh 16 hereof promptly upon such return rather-thah at the
énd of the term of this Lease but Lessee shall in all other
gespects comply with the provisions of said Section 16 with
rpspect to such unit. All payments received by Lessor or Lessee
£

|

|

E

|

|

rom the requisitioning or taking authority for the use of such
it during the term of this Lease shall be paid over to, or
tained by, Lessee provided no Event of Default (or other event
ich after lupse of time or notice or both would become an

ent of Default) shall have occurred and be continuing; and

1 payments received by Lessor or Lessee from the requisitioning
taking authority for the use of such unit after the term

f this Lease shall be paid over to, or retained by, Lessor.

(e) Except as hereinabove prov1ded in this Section

1, the Lessee shall not be released from its obligations hereunder
the event of, and shall bear the risk of, any Cesualty Occurrence
0 any unit after delivery to and acceptance therecf by the

essee hereunder. The payment by Lessee of the Casualty Value

f any unit shall not release Lessee from its indennity obligations
ith respect to such unit of Leased Property.

(
!

SECTION 12. POSSESSION AND USE BY LESSEE. Lessee.

ﬁlll not deliver, transfer or relinguish possession of any unit
§f Leased Property except that, unless an Event of Default (or
gther event which after lapse of time or notice or both would
RBecome an Event of Default) shall have occurred and be continuing,
Iessee shall have the right to: .

: » (a) Possession and use of the units by
Lessee, any affiliate, any sublessee permitted
by the terms of this Lease, or any railroad
company but only upon and subject to all terms
and conditions of this Lease; provided, however,

| that Lessee shall not assign or permit the
possession and use of any unit to service
involving the regular operation and maintenance
of such unit outside the Un.ted States of

. America. Lessee may receive and retain any

! compensation for the use of any unit from

3 other persons so usinc any 'init; and

(b) Deliver or relinquish possession of any
: unit to any organization for testing, overhaul,
'  repairs, alterations, or modifications.

T ' SECTION 13, ASSIGNMENT; SUBLEASE. This Lease shall
\ " be a551gnable in whole or in part by Lessor without the consent
pf Lessee, but Lessee shall be under no obligation to any assignee
pf Lessor except upon written notice of such assignment by Lessor.

1
I
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i . . .
h the event of any such assignment, Lessee agrees that if directed
Y Lessor in writing, it will (i) pay direct to such assignee
ny rent or other amount now or hereafter owing under this Lease
nd (ii) give to such assignee any notice required to be given.
b Lessor hereunder. Any assignee of Lessor shall have all
he rights, powers, privileges and remedies (other than the
ndemnification rights contained in Sections 8 (b) and (c))
f Lessor hereunder (whether or not the applicable provisions
f this Lease contain express reference to any such assignee)
t none of Lessor's obligations other than the ob]igations
nder the covenant of quiet enjoyment contained in Section 21;
rovided, however, no such assignment shall in any way relieve
lessor of any obligations hereunder. Lessee may sublease all

T OO Bt T

hich 'consent shall not be unreasonably withheld, or for a period
jot to exceed six months without the consent of Lessor, provided

yhich consent shall not be unreasonably withheld. This Lease
gshall inure to the benefit of, and be binding upon, Lessor and

, SECTION 14, EVENTS OF DEFAULT. The following events
ghall: constitute Events of Default (whether any suﬁh event shall

"f any administrative or governmental body or otherwise) :

(a) Lessee shall fail o make any payment
of rent when the same shall become due and such
failure shall continue unrewedled for a period
of five (5) days; or .

(b) Lessee shall fail to maintain insurance
with respect to the Leased I roperty as required
by Section 10 hereof, and such failure shall continue
unremedied for a period of ten (10) days after
written notice thereof by Lessor; or

} : . {(c) Lessee shall make or permit any
unauthorized assignment or transfer of this Lease

. or any unit of Leased Property or any interest

f in this Lease or any unit of Leased Property or

: shall permit, make or suffer any unauthorized

g transfer of posse551on of any unit of Leased

' Property; or .

. E ~15- . |
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(d) Lessee shall fail to perform or observe
any. other covenant, condition or agreement to
be performed or observed by it hereunder and’
such failure shall continue unremedied for a
period of ten (10) days after written notice
thereof by Lessor; or

-(e) Any representation or warranty or
. statement made by Lessee herein or in any
document or certificate furnished Lessor in
! connection herewith or pursuant hereto shall
prove to be incorrect in any material respect
‘ on the date as of which made and such condition
oo shall continue unremedied for a period of
; thirty (30) days after written notice thereof
by Lessor; or _

(f)' Any obligation of Lessee for the
payment of borrowed money, shall not be paid
promptly at maturity or within any grace period
permitted, whether such maturity be by acceleration
or otherwise, and such default shall not have been
waived, or shall be declared due and payable
prior to the maturity thereof, and such declaration
shall not have been rescinded; or

(g) Lessee becomes insolvent or admits in
writing its inability to pay its debts as they
matuvre or applies for, consents to, or acquiesces .
~ in the appointment of a trustee or receiver for
, : 5 the Lessee or a substantial part of its property;

: ' ' or, in the absence of such application, consent

or acquiescence, a trustee or receiver is appointed
for Lessee, or for a substantial part of its
property, and is not discharged within 90 days:

or any bankruptcy, reorganization, debt arrangement,
or c¢ther proceeding under any bankruptcy or
insolvency law, or any dissolution or liguidation
prcceeding is instituted by or against Lessee, and
if instituted against Lessee is consented to or
acquiesced in by Lessee or remains for 90 days
undismissed.

SECTION 15. REMEDIES. If an Event of Default shall
have occurred and be continuing Lessor shall, to the extent
permitted by law, have the following rights and remedies:

~16-




(a) Proceed by appropriate actions at law
or equity to enforce performance by Lessee of
the .applicable covenants and terms of this '
Lease or to recover damages for the breach thereof;

or

(b) By notice in writing to Lessee, terminate
this Lease and/or Lessee's rights of possession
hereunder as to all or any part of the Leased
Property whereupon all right, title and interest
of Lessee to or in the use of such Leased Property
shall terminate, and Lessor may, directly or by its
agent, enter upon any premises where the Leased
Property may be located and take possession thereof,
any expenses of such taking to be borne by Lessee.
For the purpose of delivering possession to Lessor
as provided aforesaid, Lessee shall at its own cost
and ~xvense forthwith assemble all units of the
Leased Property on storage tracks of any railroad
company designated by Lessor and provide storage for
said units for a period of 90 days. In the event of
any such termination Lessor -:zyv (i) retain all rents
and additional sums theretofore paid by Lessee
herevnder, (ii) recover from Lessee all rents and
additional sums accrued and unpaid under any of the
terms hereof as of the date of terminaticn, and
(1ii) recover from Lessee as liquidated damages,
but not as penalty, an aggregate sum which at the
time of such termination represents the excess, if
any, of the then Termination Value of such Leased
Property pursuant to Schedule C attached hereto, over
the amount received by Lessor from any public or

. private sale of such Leased Property provided that

Lessor has given Lessee fifteen (15) business days'
notice of such sale, or, in the event that Lessor
shall reasonably determine that a re-lease of the
Leased Property shall yield greater net proceeds theu
any available sale, the Fair Rental Value of the
Leased Property as determined in accordance with

Section 18 (4).

In addition to the foregoing, Lessor shall be
entitled to recover from Lessee any and all
reasonable costs and expenses which Lessor shall
sustain by reason of the occurrence of any such
Event of Default, including, without limitation,
reasonable legal fees and brokerage fees and other
costs and expenses as shall be expended or incurred

-17-




' in the taking possession, storage and sale

| of the Leased Property or in thezenforcement
N of any right or privilege hereunder or in
any action in connection therewith. The
i remedies herein provided shall not be deemed
j to be -exclusive, but shall be cumulative and shall
l be in addition to all other remedies in its favor
‘ existing at law, in equity or in bankruptcy.

SECTION 16. RETURN OF LEASED PROPERTY. Upon the
xpiration of the base term (unless the renewal option shall

hmve been exercised) , or of any renewal term of this Lease or

=) prior termination of this Lease with respect tc any unit
pmrsuant to Sectien 18 (a), Lessee shall deliver each such unit

ff the Leased Property to Lessor in good order and repair, excepting

;u«h unit after such delivery. Any units not delivered in accordance
ith this Section 16 shall continue to be subject to all of
the rights and duties of the parties set forth in this Lease,
it as to any unit so delivered to Lessor, Lessee shall have
@ risk of loss or further obligations other than obligations
grising or accrued prior to such delivery.
|
SECTION 17. LIENS. Lessee will not directly or indirectly

¢ncumbrances, pledges, charges or security interests of any
ind (hereinafter called "Liens") on or with respect to any"

|
Fxcept (i) the respective rights of Lessor and Lender as provided
in this Lease, the Collateral Assignment of Lease, the Chattel

uOrtgage and the Purchase Agreement Assignment, or of any sublessees

d by appropriate proceedings so long as such proceedings do
pot involve, in the opinion of Lessor, any danger of the sale,
orfeiture or loss of any unit oI Leased Property or interest
herein, (iii) inchoate materialmen's, mechanics', workmen's,
epairmen's, employees' or other like Liens arising in the ordinary
ourse of business, which are not delinquent or the enforcement
hf which has been suspended, but then only for the duration

bf sth suspension, (iv) Liens arising out of judgments or awards
pgainst Lessee with respect to which at the time an appeal or
pbroceeding for review is being prosecuted in good faith and

ith respect to which there shall have been secured a stay of
‘-xecution pending such appeal or proceeding for review, (V)

!
!
|
|
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j Llens to which Lessee's leasehold interest in the Leased Property
is now or may hereafter become subject under indentures pursuant -
to whlch securities issued or assumed by Lessee are now or may
ereafter be outstanding, and (vi) Liens which result from the
\lacts | of Lessor or Lender or secure obligations {nct required

Y the express terms hereof to be discharged by Lessee) of Lessor
or Lender. Lessee will promptly, at its own expense, take such
action as may be necessary to duly discharge or eliminate or

bond |in a manner satisfactory to Lessor any such Liens not excepted
above if the same shall arise at any time.

| SECTION 18. OPTIONS. If no Event of Default (or any
bvent which after lapse of time or notice or both would become

pn Event of Default) shall have occurred and be continuing and

this Lease shall not have been terminated, Lessee shall be entitled
Lo exercise any of the following options:

. (a) Termination Option. At any time
; after the end of the tenth (10th) year of the
base term of this Lease, if any units of the
Leased Property shall become obsolete or shall
j in good faith be determined by Lessee to be
surplus to Lessee's requirements, Lessee may,
upon at least 120 days' prior written notice
to Lessor and Lender, elect to terminate this
Lease as to any units by paying Lessor a sum
equal to the then applicable Termination Value
| (as hereinafter defined) for each such unit
' in accordance with Schedule C attached hereto,
| such payment to be made on the monthly payment
[ date next following the date of termination
! designated by Lessee, together with the installment
! of base rent due on such payment date. Upon
\ receipt of '‘such payment, Lessee shall promptly
5 sell at private or public sale the terminated
| units. The Termination Value so paid shall,
i immodiately following such sale, be reimbursed .
to Lessee to the extent available from the
| proceeds of such sale less all diirect expenses
F of such sale, whereupon, as to such terminated
| units, Lessor shall have no further obligation
l
I
|
|
|
l
|
i
|
|

for payment to Lessee. 1If such net proceeds
of such sale exceed the Termination Value, the
excess shall belong to Lessor.

The Termination Value of each unit as of any -

- monthly payment date for the installment of base
rent shall be that percentage of Lessor's Cost
for such unit set forth in Schedule C attached
hereto opposite the number of such base rent
installment.




I

(b) Purchase Option. Lessee may, upon written
notice to Lessor at least 120 days prior to the _
expiration of the base term, elect to purchase upon’
the expiration of the base term all but not less
than all units of Leased Property which are then

"subject to this Lease, at a purchase price equal

to the fair market value of such units as determined
during such notice period ir accordance with
subsection (d) below.

l

\

|

I

|

i

|

|

|

|

|

|

|

I

\ .

| (c) Renewal Option. Lessee may, upon written

] notice to Lessor at least 120 days prior to the

! expiration of the base term, or renewal term as
the case may be, renew this Lease from year to

! year with respect to all but not less than all

! of the units then subject to this Lease. All of

|

1

|

|

I

|

|

{

|

|

I

|

|

|

i

|

!

l

|

|

t

i

the provisions of this Lease shall be applicable
during any such renewal term, except that the rent
for each unit leased hereunder during any such
renewal term shall be payable in monthly installments,
in advance, each in an amouvnt egqual to the fair
rental value thereof. Such tair rental wvalue shall
be determined during the notice perlod for each
renewal term in the manner prov1ded 1n subsection (d)
below.

(d) Fair Market Value and Fair Rental Value.
The fair market value or fair rental value of a
unit shall be the value upon which a willing buyer
and a willing seller or a willing lessor and a
willing lessee, as the case may be, would agree,
each respectively under no compulsion to buy, sell,
or lease, to be determined by agreement bhetween
Lessor and Lessee, and if they cannot agree, by
an independent appraiser selected by Lessor but
satisfactory to Lessee. Any such appraisal shall
be made solely at Lessee's expense.

SECTION 19. RECORDING. The lLessee will cause -
his Lease, any assignment hereof of which Lessee has
eceived notice and any amendments or supplements hereto to
e filed and recorded in accordance with Section 20c of the
nterstate Commerce Act. The Lessee will undertake the filing,
egistering, deposit, and recording required of the Lessor under
he Chattel Mortgage and will from time to time do and perform
dqny other act ‘and will execute, acknowledge, deliver, file,
Hegisﬁer, deposit, record (and will refile, reregister and redeposit,
| _

el = Hass . 2. 2
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or re-record whenever required) all further instruments reasonably
, requested by the Lessor or the Lender for the purpose of proper
protectlon, to their satlsfactlon, of the Lender's and the Lessor's
respectlve interests in the Leased Property, or for the purpose
lof carrylng out the intention of this Lease, the Collateral
,A551gnment of Lease or the Chattel Mortgage; and the Lessee
will promptly furnish to the Lender and the Lessor evidences
of aﬂl such flllng, registering, depositing or recording, and
Fan oplnlon or opinions of counsel for the Lessee with respect
lthereto satisfactory to the Lender and the Lessor. All action
‘requgred by this section shall be at the Lessee's expense.
! SECTION 20. LESSOR'S RIGHT TO PERFORM FOR LESSEE.
|Lf Lessee fails to make any payment required to be made by it
‘lhereunder or fails to perform or comply with any cf its agreements
contained herein, Lessor may itself make such payment or perform
or comply with such agreement, and the amount of such payment

d the amount of the reasonable exper-ses of Lesscor incurred

in connectlon with such payment or the performance of or compliance
ith such agreement, as the case may be, shall be deemed additional
ent hereunder and shall be payable by Lessee upon demand.

SECTION 21. QUIET ENJOYMENT. Unless an Event of
pefault shall have occurred and be corntinuing, Lessor agrees
that Lessee shall be entitled, on the terms and conditions of
this Lease for any unit of Leased Property, to the uninterrupted
hse and quiet enjoyment of such unit as against Lessor or Lender
br any person claiming under or through the Lessor or Lender
pbther, than as a result of any failure of Lessee to discharge

Any of its duties or obligations hereunder.

In the absence of an Event of Default or failure of
lessee to discharge any of its duties or obligations hereunder,
kessee shall be entitled to proceed in any court of law or equity
-agalnst Lesso. or Lender or any person claiming under or through
the Lessor or Lender for the recovery of damages from and/or
fnjunctive rr:lief against any such party or parties for failure
to comply witn their respective obligations under this Lease,
anludlng without limitation the covenants contained in this
:ectlon 21. Nothing contained in this Section 21 shall in any
ay affect tua obligations and duties of the Lesses, including
but not limited to, the payment of rent as provided in Sections
2 and! 3 hereof.

I

l SECTION 22. ENFORCEMENT BY LENDER. The obligations
£ the Lessee. as they relate expressly to Lender are for the
eneflt of Lender and may be enforced by Lender, to the same

f |
» f
:
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| i -21-
!

\ i | | | | K o

-A—.‘




1
)
i
i
|
i
i
|
i
i
|
!

|
lextent as if it were a party hereto, as a third-party beneficiary
nereof, without any responsibility by Lessor in connection therewith.

. ’ SECTION 23. NOTICES. All motices required under

/lthe terms and provisions hereof shall be in writing, and any
uch 'notice shall become effective when delivered or deposited
''An the United States mail, with proper postage for certified
mail prepaid, addressed, if to Lessee, at 250 Park Avenue, New
York, New York 10017, Attention: L. K. Wheelock, Vice President,
if to Lessor addressed to it at its office at One First National
Plaza& Chicago, Illinois 60670, Attention: President, and if
to Lender addressed to it at 1301 S. Harrison Street, Ft. Wayne,
Efndiana 46801, Attention: Securities-Investment Department, or,
as to any party, at such other address as such party shall from
time to time designate in writing to the other party.

: SECTION 24. MISCELLANEOUS. Any prov131on of this
ease which is prohlblted or unenforceable in any jurisdiction
mhall, as to such jurlsdlctlon, be 1ne;iect1ve to the extent

e remaining provisions hereof, and any such prohibitioh or
gnenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

-ny provision of law which renders any provision hereof prohibited
pr unenforceable in any respect or which might require Lessor
g0 mitigate damages other than as expressly provid=d herein.

dr terminated orally, but only by an instrument in writing signed

by the party against which the enforcement of the change, waiver,

discharge or termination is sought. This Lease shall constitute
gn agreement of lease, and nothing herein shall be construed

4s conveying to Lessee any right, title or interest in any unit
Tf Leased Property except as a Lessee only. All computations
Tf interest and amounts equivalent to interest under this Lease
ghall 'be made »n the basis of a 360-day year. The captions

in this Lease are for convenience of reference only and shall
not define or limit any of the terms or provisions hereof. This
lease 'shall in all respects be governed by, and construed in
qccordance with, the laws of the State of Illinois, including

Tll matiers <«f construction, validity and performance; provided,

ereto is or are, respectively, the date or dates sitated in
the acknowledgments hereto annexed. :

k t
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above‘wrltten.

||[CORPORATE SEAL]
Attest:

i

'/}/ Secretary

[CORPORATE SEAL]

iAttestf

Gt ek

A¥'sT Secretary 677

: 1 IN WITNESS WHEREOF, the partles hereto have executed
pr caused to be executed this Lease all as of the date first

ST. JOE MINERALS CORPORATION,
as Lessee

./ Vice President

FIRST CHICAGO LEASING CORPORATION,

-

Vlce Phe51dent

$-23-
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\ETATE OF

ot

:OUNTy OF

1972, before me
to me personally

[]

personally appeared

fcnownl who, being by me” du Yy sworn, says that ‘he is Vice
”Pres1dent of ST. JOE MINERALS CORPORATION, that one of the

‘seals’afflxed to the foregoing instrument is the corporate
seal. of said corporatlon, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board

'pf Directors and he acknowledges that the execution of the

fforeg@mng instrument was the free act and deed of said

corporatlon. "~ HELEN SKoY

Certificate filed in New York Count
Commission Expires March 30, prishid “Notary Public

: NOTARY PUBLIC, State of New York

| _ No. 41-9635750 '
Al - - , Qualified in Queens Gounty i
B

! .

E[NOTARJAL SEAL]

My Commission expires

¢

[STATE OF gi%%Z;guéy ) SS.:

COUNﬁY’OF__A(qué; ') _

f On this %%%%;iﬁaﬁéﬁ), 1972 before me
Kberscnally appeared 7?’ zsw02¢o , to me personally

:knowq, who, being by me duly sworn, says that he is a

Vice President of FIRST CHICAGO LEASING

ICORPORATION, that one of the seals affixed to the foregoing
'1nstrument is the corporate seal of said corporation, that

said |instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he

A‘acknowledged,that the execution of the foregoing instrument

was %he free act and.deed of said corporation.

|- ' 7< Notary Publlc

| [NOTARIAL SEAL]
— s

My C?ﬁmis;ion expires
L Commission Expres June 2, 1926

.
|
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SCHEDULE B TO LEASE.

~ CASUALTY VALUE SCHEDULE

. Percent of

ent. Hunber ‘Lessor!s Cost
= :

i 107.74
2 © 107.80
% 107.78
T 107.68
5 107.73
6 - 107.69
vd - 107.64
8 107.61
g - 107.54

lq _ -107.47
1X 107.40
12 107.32
13 107.59
1k - 107.50
15 107.40
16 107.30
17 - 107.19
18 . 107.08
13 ©106.96
20 - 106.83
21 - 106.71
22 106.55
- 23 106.4)
ol - 106.26
5 - 106.46
" 26 , 106.30
27 106,12
28 105.95
29 ' 105.76
. 30 - 105.58
31 105.38
<32 105.18

-26-

Payment Number

33
34
.35
37
38
39
Lo
A
L2
43
ny .
. b5
RS T
Lt -
48
hg
50
S A
B
53
54
55

56 -

57
58
59
60
61"
62
63
62* .

. . . t
- Percent of

Lessor'!s Cost

- 104,97

104,76

- -1o04.54

104.32
'99.72

99.49
go.24

99.00



|
? SCHEDULE B TO LEASE
; CASUALTY VALUE SCHEDULE (con't)
o
A , Percent of o Percent of
Paypaent Number - Legsorts Cost "~ Payment Nunmber Lessor's Cost’
' | ' ’ v
. 65 . 85.33 . 97 - 67,41
66 . 84,93 98 66.89
67 - - 84,54 - 99 - 66.37
- 68 ; 8.1l . 100 - 65.84
69 83.70 | o 101 | 65.31
70 ' - 83.32° . 102 64.79
B 41 . 82,90 : 103 : 64.26
72 - 82,48 - - 104 , 63.72
73 - - 82,18 _ 105 . - 63.19
1™ S 8175 106 . . 62.0C5
75 S 81,32 | T 107 62.12
76 o 80.87 . © 108 . 61.57
77 - - 8o0.42 ‘ - 109 - 60.97 -
7. - T9.97 | 110 . 60.43
logo o .o791 a0 59.88
1 8 . 79.06 o T2 0 T 59,33
-l 81 ' 78.59 o 113 . 58.78
| 8. - - - 78,12 o 114 o .58.23
- 83 - .. T7.65 115 - 57.68
. 84 7T o 116 - 57.12
- 85 o 73.47 _ | 117 . 56.57
ol 86 v 72,99 | o 118 . 56.00
.8 . 72,50 .. 119 - 55.44
‘ 8 - 72,00 . 120 - 54.88
8 71.50 A ¥- R - .5h,01
.90 T - TL.01 S ee 7 53.11
B3| IR+ A . 70.50 . . 123 7 B1.70
-1 92 - - 69.99 . -ooaey . - 51.12
ol 93 | 69.48 o 125 - ,50.55
b o o 68,96 .. - 126 . bo,97
o oes ST 68 47 S =) A b9 lo
96 - 67.95 - 128 - 48.81
-27=




- S SCHEDULE B TO LEASE

CASUALTY VALUE SCHEDULE (con't)

o
i
|
|
|

1| I Percent of | - - Percent of
- Payihent Number .Lessor's Cost Fayment Number Lessor's Cost

429 48.23 S 162 | - 28.17
A 130 4764 " 163 - 27.49
132 . hr.05 16l - 26.83
” 132 S 46.48 - 165 . . 26.15
133 : 47.03 166 - 25.h7
134 46,42 ‘167 - eh.79
135 - 45,83 L 168 o 24,11
136 . hs.23 . - 169 | 23.07
137 ' Ll .62 B - 170 - 22.38
138 ih 02 ) S & 4 N .. 21.69
139 43.39 - 172 20.99
% . k281 .13 20.30
110 k2,20 - x7th . 19.59
ke ' 1,58 - 75 . 18.89
Y : ho.97 - 176 18,18
Naus Lo.35 | R & 4 4 o AT.A7
Taks - 39.46 - 178 . 16.76
146 - 38.84 - 179 7 16.05
Ak7 . 38,21 : . 180 15.93
0 s ~ 37.54 3 181 . 15,00 .
1.1 g - 36.95 - ‘ . o
150 _ - 36.32 - T
B 1! . 35.68 . e
| 152 . 35.17 S P
S B I S - 3o -
FTash . 33.75
1 ass 33.11 |
156 - 32.46 - _ - o S
157 . - 3147 S A S
1 128 , .. 30.82 e e e T
: 159 - 30.16
S .160 ‘ 29.50
. 161 - 28.83

~28-
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:
_% SCHEDULE C TO LEASE
] TERMINATION VALUE SCHEDULE
f .
|
o l Percent of _ ' Percent of
Payjrent [Hlunber Lesosor's Cost Payment HNuber Lersor's Cost
I | » v R
121 | 43.94% o 162 14.95%
| x22 42.97% - - 163 - 14.19%
223 | H1.49% ” 164 - 13.43%
ol m2w 40.85% | 165 . 12.66%
| 225 | 40.21% - 166 0 11.90%
| x26 | : 9:56% - 167 | 11.13%
i§$[ - | gawgg%’; - 168 . 10.35%
128 - N 38.26% - 168 , - 09.5§%
129 37.61% | 170 084k
130 _ 36.959 171 | 07 .65%
131, . ~ 36.29% : 172 . 06.87%
132 35.633 - 173 06.07%
133 36.12% 174 - 05.28%
138  35.459 178 v . 04.489%
| ¥351 34,784 ~ Sa78 R ,gg.ng
136 o 34.119 B - 02.87%
| 237 - 33.424 | 178 o L06%
1138 : 32.75¢ S 179 : 01.{#6
’ | R 0. ~
139, ~ 32.053 180 | 00.11%
140 31.39% . 181 . 0%
1yl . 30.70% ) R . -
142 " 30.01%
L any _ . 28.62%
s - 27.85%
146 | . 26.95%
| 148 - 25.50%
149 - 24.82%
150 C 24,118
| 151 -3 23.39%
| 1s2) . 7 22.80%
| 183 0 21.853% o S T
Noasw - - 21,229 L R
£ 188 —_ 20.49% » T
156, T 18.754
157, 18.68 %
158 17.94 g
159 17.20¢
O aeor - 16.45¢ :
161 *15.70%
I -
| 29~
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| ' ‘

| '  SCHEDULE A TO LEASE

| o ' Lessea's Road
Quantity - Description . Numbers (inclusive)?¥*
; 80 100 ton capacity, © 8JMX 72,000-72,079

: _ _ high side gondola car.

:

|

f

? to be assigned to units of Leased Pfoperty

{ .

- - -25-




' EXHIBIT A
TO
LEASE

& - . CERTIFICATE OF ACCEPTANCE

This CERTIFICATE OF ACCEPTANCE, dated as of

‘L972, executed and delivered by ST. JOE MINERALS CORPORATION,
‘A New, York corporation ("Lessee") to FIRST CHICAGO LEASING
CORPORATION, a Delaware corporation ("Lessor").

: S WITNESSETH:

, WHEREAS, Lessor and Lessee have heretofore entered

Lnto that ceir.ain Lease dated as of August 1, 1972 (herein

ralled the "Lease" and the terms defined therein being hereinafter
‘psed with the same meaning), which Lease provides for the execution
hnd delivery from time to time of Certificates of Acceptance
.gubstantlally in the form hereof for ut.ie purpose of confirming
‘delivery and acceptance of the units of Leased Property leased
pnder the Leaseg;

i NOW, THEREFORE, in consideration of the premises and
,Dther‘good and suff1c1ent consideration, Lessee hereby confirms
hnd agrees as follows:

i

‘ 1. Lessee hereby accepts and leases from Lessor under
the Lease, the units or unit of Leased Property (the "Delivered
Units") which are described below:

Description of Lessor's Lessee's
' Units Cost Road Numbers
: -30~




2. The acceptance date -of the Delivered Units is the
ate of this Certificate of Acceptance set forth in the opening
aragraph hereof.

|

, 3. Lessee hereby conflrms to Lessor that the Delivered
nits’ have been duly inspected in accordance with Section. 1l of the
ease and duly marked in accordance with the terms of Section 4

f the Lease and that Lessee has accepted the Delivered Units .or
11 purposes hereof and of the Lease; provided, however, that
othing contained herein or in the Lease shall in any way
‘diminish or otherwise affect any right which Lesse2 or Lessor

may have with respect to the Delivered Units against Seller or

ny subcontractor of Seller under the Purchase Agreement,

4, The undersigned, as the authorlzed representatlve
£ Lessor, hereby accepts the Delivered Units on behalf of the
essor under the Purchase Agreement.

IN WITNESS WHEREOF, Lessee has caused this Certificate
b Acceptance to be duly executed as of the day and year first
ove written and to be delivered in the State of

: ST. JOE MINERALS CORPORATION,
! _ as Lessee

By

a duly‘authorized representative .




